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202326 2624
Michael Verne, Eag.
Pre-Merger NMotuticaton Office
Barean of Competition
Federal Trade Copunission
Racm 303

O™ Streat Pennsyhvanin Avenue, N.W.
Washington, D 20580

Dear Mr. Veme:

This Letber is being sent t¢ You in coreetion with 4 Hart-Scott- Rodine Pre-Merger
Nodfication and Report Form regerding the acquisitfion by Corporation A el 1l of the issued apd
outstanding capital stack ol Corpotation B, through & merger transaction {the “Merger™).
Corporation B is 2 helding compuany which owns, 23 its sole asset, 75 perceni of the membership
interest in Limited Liability Company X. The other 25 percent membership intevest in Limited
Lrability Compary X is owned by Corporation Y, 2 subsidiary of Corporation A.

Pursviant to the Merger, a wholly owned subsidiary of Corporatian A will be merged with
and into Corporation B, with Corporation B surviving as a wholty owned subsidiary of
Corporation A, As copsideration for the Merger {the “Mergzer Considerstion™), the shareholders
of Corparation B will receive shares of stock of Corpotation A having a vahue of 342 million. T
cettain financial tergety wre met during the time period between the years 2000 - 2004, the
Merger Consideration will be Increased to $30 million.

There are 5 shareholders of Corporation B, 3 of whom owh 26% parcent of Carporation
B's siock each (#ach 2 “Significant Sharsholder'"), md 2 of whom own 10 percent of Corporation
B’s stock wach {(gach a “Ten Percent Sharsholder™). We beligve that nonc of the sharcholders af
Corporation B are required ta fils a Hart-Seott-Rodino Pre-Merger Notification and Report Form
in connection with their acquisition of the stock of Corporation A throwgh the Merger for the
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reasons stated below and szek confirmation of this conclusion from your office at your earliest
COnvenients,

Sipnificant Shapcholders

Assuming that each Significant Sharebolder meets the threshold repotting tevels of the
Hart-Scott-Fodine Antitrust Improvessients Act of 19746 {the “Act™), such Significant
Shareholder will be exempt from the Act’s requirements under Section 802.2 of the A¢t’s
regulations, ¥We belicve that cach Significant Sharebolder is acquiring bis shares of the stock of
Corperatinn A thrusgh the Merger solely for the purpose of investernt, 43 such phrase is used in
Section 80729, and that, a5 a result of the Merger, such Significant Shareholder will hold leas
than 1 pereent of Corpemtion A™s outstanding voting securities. In support of this claim for
examption, the following facts should be considered:

1. Mo Sigaificant Shareholder will be a director or officer of Corporation A or have
any involvement of any kind, or mte.nd to partlclpate in the manegement of
Corporation A’s business; o ha e dprentth elten st g

2z After the eomsummation of the Mergm- aithoﬁgh cach Sipnificant Sharehuldcr
will be invalved in the day 1o dsy operation of Limited Liability Company X's
busiress, no Significant Shareholder will be 2 manager of Limited Ligbiity
Company X; and ._|v4~<:"r v enestie A T T
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3. Limited Lishility Company X is not a significant asset of Corporation A in terms
of the size and scope of their regpective operations; (2) Corporation A’s mnd
Limited Liability Compamy X's net sales for 1998 were $4,345,000,000 and
£1023,535,527, respectively; {b) Corporation A'z and Limited Liability Company
X’s totpl assets as of December 31, 1998 were $5,167,350,000 and $45,624.468,
tespectively; and () ot a Merger Consideration of $80 million, as a result of the
Merger ¢ach Significant Shareholder will end up owning ooly 0.22% of
Corpoyation A’ outstanding voling sesurities.

Ien Percent Sharehalders

No Ten Percent Shareholder will be required fa file a Hant-Scoll-Roding Pre-Merger
Notification and Report Form since no Ten Percent Shargholder will aoquire shares of stock of
Corporation A in exeess of $15 million or which constiute more than 135%5 of Corporation A’s
outstanding voting securities. Thus, each Ten Percent shareholder will not meet the Act's
threshald repertiog levels.
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For the peasons stated above, we believe that none of the sharekelders of Corporation B is
required to file a Hart-Seott-Roding Pre-Marger Notification and Report Fotm in connection with
the shares of stock of Cotporation A to be recefved by him in the Merger. Please conract me at
your earliest convenience with any questions ar comments you have regatding the marters raised
in thig {eticr.

Yery truly yours,
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